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AUTOMOTIVE INDUSTRIES WELFARE FUND TRUST AGREEMENT
(Restated June, 2002)

PREAMBLE

This Automotive Industries Welfare Fund Trust Agreement was
originally made and entered into as of the 1st day of October, 1956,
in the County of Alameda, State of California, by and between:

AUTOMOTIVE INDUSTRIES, INC., a California corporation;
SOUTHERN ALAMEDA COUNTY MOTOR CAR DEALERS ASSOCIATION,
a California corporation; RICHMOND MOTOR CAR DEALERS
ASSOCIATION, a California corporation; EAST BAY AUTOMOTIVE
JOBBERS ASSOCIATION, INC., a California corporation;
CALIFORNIA TRUCKING ASSOCIATION, a California corporation;
and DRAYMEN'S ASSOCIATION OF ALAMEDA COUNTY, a California
corporation, for and on behalf of each of the Employers
represented by said corporations; and such other Employer
Associations and Employers as fall within the definitions of
"Employer" and "Employer Associations" hereinafter set forth;

and

EAST BAY AUTOMOTIVE MACHINISTS LODGE No. 1546; TEAMSTERS
UNION, LOCAL 78; AUTO & SHIP PAINTERS, LOCAL 1176;
NORTHERN CALIFORNIA AUTOMOTIVE MACHINISTS COUNCIL; and
EAST BAY AUTOMOTIVE COUNCIL; for and on behalf of the union
locals represented by them; and such other local unions and
associations of unions as fall within the definition of
"Union" hereinafter set forth; hereinafter collectively

referred to as the "Unions";
and
The individual trustees whose signatures are subscribed
hereto, and their successors, hereinafter collectively
referred to as the "Trustees";
WITNESSET H:

That for and in consideration of the following mutual covenants,

the parties hereto agree as follows:
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ARTICLE I - PRELIMINARY PROVISIONS
Section 1 - Recital: The Employer Associations or Employers and
the Unions have heretofore entered into collective bargaining
agreements requiring payments by the Employers into a Welfare Trust
Fund for each employee <covered by such collective bargaining
agreements, to establish a health and welfare plan for said employees.

Section 2 - Name of Trust: The health and welfare plan

established by said collective bargaining agreements and this Trust-
Agreement is the "Automotive Industries Welfare Fund.”

Section 3 - Parties Hereto: Each Union and each of the Employers

upon whose behalf this agreement is executed by a party signatory
hereto, or which executes a document in writing agreeing to become a
party to and to be bound by the provisions of this Trust Agreement,

which is hereafter filed with and accepted by the Trustees, shall be
deemed a party hereto.

Section 4 - Purpose of Trust Agreement: The purpose of this Trust
Agreement 1s to establish and maintain a health and welfare plan and a
trust fund which will conform to the applicable requirenents of the
Labor-Management Relations Act of 1947, as amended, and will qualify as
an exempt welfare trust pursuant to the applicable provisions of the
Internal Revenue Code of 1954.

ARTICLE II - DEFINITIONS

Section 1 - Trust and Trust Agreement: The term "Trust" as used

herein means the trust fund established by this agreement; and the term

"Trust Agreement" as used herein means this agreement.
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Section 2 - Health and Welfare Agreement: The term "Health and

Welfare Agreement"” as used herein shall mean any written agreement by
an Employer (including the collective bargaining agreements hereinabove
referred to) and amendments and addenda thereto "and stipulations
thereunder, which provides for contributions, as set forth in Article
III of this Trust Agreement, by such Employer to this Trust. Any
Health and Welfare Agreement hereinabove referred to shall be subject
to approval by the Trustees.

Section 3 - Employer: The term "Employer" as used herein includes
any association, individual, partnership, Joint venture, trust,
corporation or other entity, which at the time of reference, has a

Health and Welfare Agreement in effect and is a party tc this Trust

Agreenment.

Section 4 - Employer Association: The term "Employer Association"
as used herein means Automotive Industries, Inc., East Bay Automotive
Jobbers Association, Inc., California Trucking Association, East Bay
Motor Car bealers Association, Inc., and any other corporatiocn or
association representing Employers which executes a document in writing
agreeing to become a party to and be bound by this Trust Agreement,
which is hereafter filed with and approved by the Trustees.

Section 5 - Union: The term "Union" as used herein shall include

any local union or council of unions which has a Health and Welfare
Agreement in effect with an Employer and is a party to this Trust

Agreement.
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Section 6 - Employee: The term "Employee" as used herein, means

any person on whose account an Employer is at the time of reference
required to make Employer Contributions into this Trust‘under a Health
and Welfare Agreement. For the sole purpose of permitting employees of
any of the Unions and the Trustees to receive benefits hereunder,
employees of the Unions and the Trustees shall be considered Employers
hereunder, if any such Union or Trustees execute a Health and Welfare
Agreement requiring the same Employer Contributions as are required of
other Eﬁployers.

Section 7 - Retired Employee: The term “Retired Employee” as

used herein means an Employee or Former Employee who retires after
September 1, 1955, and who is entitled to receive benefits under this
Trust.

Section 8 - Trustee: The term "Trustee" as used herein shall

include any person designated as a Trustee under or pursuant to Article
V of this Trust Agreement.

Section 9 - Union Trustee: The term "Union Trustee" as used

herein shall mean any Trustee appointed solely by the Unions or on
behalf of the Unions.

Section 10 - Employver Trustee: The term "Employer Trustee" as

used herein shall mean any Trustee appointed solely by the Employers
or on behalf of the Employers.

Section 11 - Employer Contributions: The term "Employer

Contributions"” as used herein shall mean payments made or required to

be made into the Trust by an Employer.
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ARTICLE III - TRUST

Section 1 - Establishment of Trust: There is hereby established
the Automotive Industries Welfare Fund, for the solé and exclu;iVe
benefit of the Employees or former Employees, and théir beneficiaries,
through the provision of health and welfare benefits. The Trust shall
consist of all Employer Contributions, and investments and
reinvestments thereof, and all interest, income and returns thereon,
and all other receipts of every kind, received by the Trustees.

Section 2 - Restrictions on Employer Contributions: The Employer

Contributions received by the Trust shall not constitute or be deemed
wages paid to Employees, nor shall the Employer Contributions or the
Trust in any manner be liable for or subject to the debts, contracts,
or liabilities of the Unions, any Employer Association, any of the
Employees, any of the Employers, or any of the Trustees in any capacity
other than their capacity as Trustees. No Employee shall have the
right to receive any part of the Employer Contributions instead of the
benefits hereby provided, nor to assign the benefits hereby provided,
nor to receive a cash or other consideration in lieu of such benefits.
Neither the Unions, the Employers, the Employees, nor any other person
or association shall have any right, title or interest in or to the
Trust.. No money, property, equity, or interest of any nature
whatsoever in the Trust, or in any benefits or monies payable
therefrom, shall be subject in any manner by any Employee, retired

employee, or person claiming through any of them, to anticipation,
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alienation, sale, transfer, assignment, lien, charge, or claims of
creditors, and any attempt to cause the same shall be null and void.

Section 3 - Amount of Employer Contributions: Each Employer shall

make such Employer Contributions to the Trust as are required by the
Health and Welfare Agreement applicable to such Employer. Except as
may be required by law, no Individual Employee shall be required to
make contributions to the Automotive Industries Welfare Fund unless
there is a collective bargaining agreement or individual agreement in-
existence requiring such contributions from such Individual Employer.

Section 4 - Limitation on Liabilities of Employers: None of the
Employer Associations, nor any officer, agent, employee, or committee
member of such Association (except in his capacity as an Employer)
shall be obligated to make any payments into the Trust. The liability
of any Employer to the Trust or otherwise shall be limited to the
liabilities established by the Health and Welfare Agreement applicable
to such Employer, and in no event shall any Employer be liable or
responsible for any portion of any Employer Contribution due from any
other Employer. No Employer shall be obligated to make any payments
for the cost of operation of the Trust except as provided in a Pension
Agreement applicable to such Employer.

Section 5 - Limitations on Liability for Obligations of Trust:
Neither any Employer Association, Employer, Union, or Employee shall
be liable or responsible for any debts, liabilities or obligations of

the Trust or the Trustees.
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Section 6 - Principal Office of Trust: The Trustees shall

establish the principal office of the Trust at such place in the County
of Alameda, State of California as the Trustees shall from time to time

select.

Section 7 - Place of Payment of Employer Contributions: Employer

Contributions shall be due and payable at the principal office of the
Trustees, and shall be accompanied by such reports as the Trustees may
require.

ARTICLE 1V - THE TRUSTEES

Section 1 - Number of Trustees: There shall be ten (10) Trustees

of the Trust. Five (5) of the Trustees shall be appointed on behalf
of the Unions in the manner hereinafter provided and shall be
designated Union Trustees. Five (5) of the Trustees shall be appointed
on behalf of the Employers in the manner hereinafter provided and shall
be designated Employer Trustees. Alternate Employer Trustees and Union
Trustees may be appointed by the same procedure as successor Trustees
are appointed, to act in the absence of a Trustee, or in the case of
a Trustee's inability to act. The Trustees shall from time to time
select a Chairman and a Secretary from among their membership. One (1)
of these officers shall be selected from among the Employer Trustees
and one (1) from among the Union Trustees.

The selection which occurred in June 2001 of Trustee Jim Beno as
Chairperson and of Trustee George Hall as Secretary of the Board of
Trustees under this Section shall be for a term ending at the first
meeting of the Board of Trustees after January 1, 2003. The meeting
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and vote on the election of a Chairperson and of a Secretary for the

next term shall occur within sixty (60) days after January 1, 2003.

Thereafter, the term of office of the Chairperson and of the Secretary

shall end at the first meeting of the Board of Trustees following the

January 1% of each odd-numbered year. In each odd-numbered year a

meeting and a vote on the election of a Chairperson and a Secretary for

the following term shall occur within sixty (60) days after January 1°°

of that year. The Board of Trustees shall maintain at all times the
authority to remove the Chairperson and the Secretary from those

positions for good cause. Upon the mid-term death, resignation or
removal of a Chairperson or a Secretary of the Board of Trustees, the

Board of Trustees shall elect a Trustee in a manner consistent with the
rules of this Section to fill the vacant position for the duration of
the term.

Section 2 - Appointment and Removal of Employer Trustees: The
following Employer Associations currently have the power to appoint,
maintain or remove one (1) Employer Trustee and successors to that
Employer Trustee: (a) California Trucking Association, (b) Automotive
Industries, Inc., (c) East Bay Automotive Jobbers Association, Inc.,
(d) East Bay Motor Car Dealers Association, Inc. In addition, the
Employer Trustees may appoint, maintain or remove upon majority vote
of Employer Trustees a fifth Employer Trustee and successors to that
Employer Trustee. Alternatively, the Employer Trustees may designate
in writing another Employer Association which represents one (1) or
more Employers and which agrees in writing to be party to this Trust
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Agreement to appoint, maintain or remove the fifth Employer Trustee and
successors thereto.

Section 3 - Appointment and Removal of Union Trustees: The

following entities have the power to appoint Union Trustees in the
numbers indicated. The East Bay Automotive Council shall appoint,
maintain or remove four (4) Union Trustees and successors to those
Union Trustees. The Automotive Machinists Coordinating Committee of
Northern California shall appoint, maintain or remove one (1) Union

Trustee and successors to that Union Trustee.

Section 4 - Cessation of the Power to Appoint: An appointing power
described in Sections 2 and 3, above, or its successors, shall cease
to have the power to appoint, maintain or remove a Trustee if either
(a) it ceases to exist in an active form or (b) it fails to deliver a
written appointment of a successor Trustee to the Trustees within
one hundred twenty (120) days of transmission of a written notice from
the Trustees of the need to make such an appointment. The one hundred
twenty (120)-day period may be extended in the sole discretion of the
Trustees. In addition, any appointing power, with the exception of the
Employer Associations specifically identified in this Trust
Agreement, which ceases, after October 3, 1995, to collectively
bargain on behalf of Employees or Employers in the Trust will cease
to have the power to appoint, maintain or remove any Trustees.

If an entity with the power to appoint, maintain or remove an
Employer Trustee ceases to have that power, the Trustee position shall
be deemed vacant. The remaining Employer Trustees may by majority vote
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(1) appoint, maintain or remove that Employer Trustee or successor, or
(2) designate in writing an Employer Association which represents one
or more Employers and which agrees in writing to be‘party to ghis
Agreement to appoint, maintain or remove that Employer Trustee or
successor Trustee.

If an entity with the power to appoint, remove or maintain
a Union Trustee ceases to have that power, the Trustee position
shall be deemed vacant and the remaining entity or entities with the -
power to appoint Union Trustees may by majority vote (a) appoint,
maintain or remove that Union Trustee or successor Trustee, or
(b) designate in writing another entity which represents one (1)
or more Unions and which agrees in writing to be party to this
Agreement to appoint, maintain or remove that Union Trustee or
successor Trustee.

All appointments or removals shall be effective upon receipt by

the Trustees of a written appointment by the authorized appointing

power and a written acceptance by the appointed Trustee.

Section 5 - Resignation of Trustees: Any Trustee may resign by
mailing or delivering his or her written resignation to the other
Trustees, who shall provide notice thereof to the entity with the power
to appoint a successor Trustee, if any.

Section 6 - Obligations of Resigned or Removed Trustee: Any

Trustee who resigns or 1is removed shall forthwith turn over to the

remaining Trustees at the principal office of the Trust any and all
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records, books, documents, money, and other property in his or her
possession belonging or pertaining to the Trust.

Section 7 - Acceptance of Appointment by Successor or New Trustee:

Any successor or new Trustee selected in the manner hereinabove set
forth shall, upon his or her acceptance of such appointment filed in
writing with the remaining Trustees, be invested with all of the
rights, powers and duties of a Trustee.

Section 8 - Expenses of Trustees: The Trustees shall be entitled-

to reimbursement of expenses incurred in the performance of their
duties consistent with applicable law and the written expense policy
adopted by the Trustees.

Section 9 - Costs and Expenses of Suits: The cost and expense of

any suit or proceeding brought against the Trustees, including
reasonable attorneys' fees, arising out of acts within the course and
scope of the powers and duties of the Trustees shall be paid from the
Trust to the full extent permitted by law.

Section 10 - Meetings of Trustees: Regular meetings of the

Trustees shall be held at such times as the Trustees shail determine
by regulations duly adopted by them. Special meetings of the Trustees
shall be held upon written notice mailed or delivered by any two
Trustees to the other Trustees. All meetings of the Trustees shall be
held at the principal office of the Trust. Provided, however, that

with the consent of a majority of the Union Trustees and a majority of
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the Employer Trustees, any Trustee may participate fully and vote Dby
means of telephone conference call or other electronic means consented
to. |

At least two (2) days' notice of any special ‘meeting shall be
given; provided that such notice need not be given in the case of any
meeting scheduled at a previous meeting of the Trustees, except to any
Trustee who was not present at the previous meeting. The written
notice of each special meeting shall set forth the substance of all
matters to be acted upon at the meeting. Written notice of a special
meeting may be dispensed with if a quorum is present at the meeting,
and if, either before or after the meeting, each of the Trustees not
present signs a written waiver of notice, a consent to holding the
meeting, or an approval of the minutes thereof. All such waivers,
consents, or approvals shall be filed with the records of the Trust or

made a part of the minutes of the meeting.

Section 11 - Quorum of Trustees: At all meetings of the

Trustees five (5) Trustees of whom at least two (2) shall be Union
Trustees and at least two (2) shall be Employer Trustees shall
constitute a quorum. Trustees who, with required consent,
participate in a meeting by electronic means will count towards
establishing a quorum.

Section 12 - Votes of Trustees: At all meetings of the Trustees

only two (2) votes shall be cast, one (1) on behalf of the Union
Trustees as a group, and one (1) on behalf of the Employer Trustees as

a group.
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The Union Trustees may establish by regulation the requirements
to determine how their vote shall be cast; and the Employer Trustees
may establish by regulation the requirements to determine how their
vote shall be cast. Any Trustee who is unable to attend a meeting may
record in writing his or her vote on any matter he or she is informed
is to be taken up at a meeting, and may deliver his or her vote over
his or her signature to the other Union Trustees or Employer Trustees,
as the case may be, to be exercised at the meeting when the vote of the-
Trustees is taken on the matter. Any Trustee may deliver to any other
Union Trustee or Employer Trustee, as the case may be, a written proxy
to act or vote in his or her stead. Accurate records of all actions
of Trustees shall be maintained.

Section 13 - Action of Trustees Without a Meeting: The Trustees
may take any action without a meeting provided that:

(a) a written ballot is mailed with return envelope or
transmitted electronically to all Trustees authorized to vote on a
matter pursuant to this Trust Agreement;

(b) all ballots received at the Trust Office on or before
seven (7) days after the date of mailing or of electronic transmission
(and only those ballots) are counted;

(c) all Trustees timely responding vote in favor of the
proposed action; and

(d) at least a majority of all Employer Trustees and a
majority of all Union Trustees, including those not timely responding,
vote in favor of the proposed action.
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Any Trustee may designate in a writing filed with the Trust that
ballots be transmitted under this Section to and from the Trustee by
one or more electronic media specified by the Trustee ahd availablé to
the Trust. If no designation is filed, ballots will be sent to a
Trustee by First Class Mail.

Section 14 - Deadlock Between Trustees:

(a) In the event the Union Trustees and the Employer
Trustees deadlock on the administration of the Trust, the Union -
Trustees and the Employer Trustees shall agree upon an impartial
arbitrator to decide such dispute; or in the event of their failure
to agree within a reasonable length of time, an impartial arbitrator
to decide such dispute shall be appointed by the District Court of
the United States in and for the Northern District of California.
The fees and expenses of such arbitrator shall be a proper charge
against the Trust. The decision of the arbitrator shall be final and
binding upon all parties, including the Trustees.

(b) This Trust Agreement shall not be subject to the
Adjustment Board or arbitration procedures set forth in any collective
bargaining agreement.

Section 15 - Audit of Trust: The Trustees shall maintain accurate

books and records of account pertaining to the Trust. An annual audit
of each plan which comprises the Trust shall be conducted by certified
public accountants selected by the Trustees, and the auditor’s report
shall be available for inspection by interested persons at the
principal office of the Trust.
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Section 16 - Checks: All checks or withdrawals from the Trust or

the bank account or accounts herein provided shall be signed jointly
by one Union Trustee and one Employer Trustee, except as specifically
authorized by the Board of Trustees. The Trustees' representing the
Unions or the Employers, as the case may be, may authorize one of their
respective members to act on behalf of all of them in approving checks
or withdrawals, and any Trustee may revoke such authorization on his
part by written notice to such other Trustees.

Section 17 - Bonds of Trustees: The Trustees shall be bonded

by a duly licensed corporate surety, such bond to cover all
misappropriations of funds and other assets as well as other acts or
omissions ordinarily covered by a fidelity bond. Such bond shall be
in the amount fixed by the Trustees from time to time and shall cover
all Trustees. The cost of such bond shall be a proper charge against
the Trust.

Section 18 - Collection of Emplover Contributions and Inspection

of Employment Records:

A. Payment of Contributions.

1. Time and Place of Payment. All required Employer
Contributions shall be payable at such place in the county where the
Trust's principal place of business is located or such other location
as the Trustees may from time to time specify; payment elsewhere shall
be permitted only with the Trustees' prior written approval.

2. Report Forms. Payments shall be accompanied by
complete reports on forms furnished or approved by the Trust so that
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the contributions can be allocated accurately. For any report period
for which an Employer fails to file a report, until the proper report
is filed by the Employer and accepted by the Trust, the amount due frdm
the Employer for the report period for which the Employer has failed
to file shall be deemed to be not less than the amount due pursuant
to the most recent complete report filed by the Employer covering an
equivalent period of time. The Employer may be compelled by the Trust
or its assignee, by way of subpoena, civil discovery or other legal -
proceeding, to prepare, submit and file with the Trust proper reports
for any period for which the Employer has previously failed to file.
B. Delinguent Contributions.

1. When Employer Considered Delinquent. Any Employer
contribution shall be deemed delinquent if not received on or before
the due date set by the Trustees. The Trustees may, in the event of
repeated delinquencies by the same Employer, make special rules
applicable to the due date of said Employer's contributions and may
require the Employer to post a bond or other security against further
delinguencies.

2. Liquidated Damages. It is recognized and
acknowledged that the regular and timely payment of Employer
contributions is essential to the efficient and fair administration
of the Trust and the maintenance of Plan benefits. If Employers do
not make timely payments, the Trust incurs additional administrative
expense in the form of letters, telephone calls, computer
time, and other collection expenses. The Trust is also delayed
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or prevented from processing claims by employees for benefits.
The Trust's pre-litigation collection expenses and inability to pay
benefits constitute damages arising from an Employer's default in
making timely payments, and these damages cannot be allowed to deplete
the contributions promptly paid by other Employers. It would be
extremely difficult and impractical to fix the actual expense and
damage to the Trust, over and above attorneys' fees, for each
Employer's default.

Therefore, in the case of delinquent contributions which
are paid before the filing of a lawsuit to collect the delinquent
contributions the amount of liquidated damages due to the Trust
resulting from any Employer's default, over and above attorney's fees
and interest, shall be at a rate set by the Trustees from time to time.
Such amount shall become due and payable to the Trust as liquidated
damages, and not as a penalty, but may be waived by the Trustees
pursuant to rules and regulations adopted by it. If a lawsuit is filed
to collect delinquent contributions the Trust shall be entitled to such
liquidated damages as are provided by law, if greater than the rates
provided in this subparagraph or set by the Trustees. Such amounts are
due and payable to the Trust as liquidated damages and not as a
penalty, and such liquidated damages may be waived only pursuant to
rules and regulations adopted by the Trustees unless a collection suit
against the Employer has been filed, in which case the Trustees may

waive liquidated damages as appropriate under the circumstances.
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3. Interest. Delinquent contributions shall accrue
interest from the first date of the month following the month in
which they are due at the rate set by the Trustees from time to timé.
Provided, however, 1if a lawsuit is filed to cdllect delingquent
contributions the Trust shall be entitled to interest at such rates as
are provided by law, if greater than the amount stated above in this
sﬁbparagraph. Interest on delinquent contributions may be waived, but
only pursuant to rules and regulations adopted by the Trustees unless -
a collection suit against the Employer has been filed, in which case
the Trustees may waive interest as appropriate under the circumstances.

C. Recordkeeping and Audits. Each Employer shall maintain
and make available to the Trustees or its representatives such time
records, checks, check stubs, quarterly or other pertinent government
returns, payroll journals, check registers, cash disbursement journals,
general ledgers, and such other records relating to eﬁployment for
which contributions are payable hereunder, sufficient (a) to determine
whether it has satisfied all obligations to the Trust and (b) to permit
the Trust to administer the Trust and comply with all applicable laws.
These records shall be maintained within California for a period of
not less than seven (7) years following the end of the calendar year
in which the employment occurs. If an Employer fails to keep records
adequate to determine its obligations, there shall be a rebuttable
presumption, at the option of the Trust, that all sums paid to
participants by such Employer were wages for work for which

contributions were payable to this Trust.
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The Trustees, or its authorized representatives, may require any
Employer to submit to it any information relevant to the administration
of the Trust and each Employer specifically waives any privilege it
may have with respect to such information. Upon notice in writing,
an Employer must permit an authorized Trust representative to enter
upon the premises of such Employer at a mutually agreeable time during
regular business hours to examine and copy such records as may be
necessary to determine whether the Employer is making full and prompt -
payment of all sums required to the Trust. In the event that an
examination of the Employer's records reveals that full and prompt
payment of all sums is not being made, then such Employer can be
required to reimburse the Trust, in the discretion of the Trustees,
for the costs of said examination in addition to any other obligations
it may have hereunder.

D. Collection Actions. The Trust may institute legal

proceedings to collect delinquent Employer contributions, liquidated
damages, interest and attorney's fees. Such proceedings may be
instituted in the name of the Trust or the Trustees, or the claim may
be assigned to a third person for collection. The county in which the
particular Employer contribution is payable shall be a proper county
in which to institute legal proceedings to collect all sums owing by
the Employer.

The Employer shall reimburse the Trust, or its assignee,
for all reasonable attorneys' fees, accountants' fees, cost of
attachment bonds, court costs and all other reasonable expenses
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incurred in connection with such suit or claim, including any and all
appellate proceedings therein. It is recognized that the extent of
legal services necessarily incurred in the collection of requiréd
Employer contributions may in certain cases have noé relation to the
fact that the amount of the delinquency is relatively small.

In the event an applicable collective bargaining
agreement, subscriber agreement or other written agreement accepted by
the Trustees and requiring contributions to the Trust contains-
provisions relating to collections that specify additional remedies,
or obligate the delinquent Employer to greater amounts of liquidated
damages, interest, attorneys' fees or other items than those set forth
herein, the Trustees, at their option, may pursue the additional
remedies or impose the greater charges.

E. Mistaken Contributions. Within the discretion of the

Trustees and to the extent permitted under the Internal Revenue Code,
ERISA, and regulations issued under those laws, mistaken Employer
contributions will be treated as follows:

1. Discretionary Refunds. Mistaken Employer
contributions may be returned to the Employer in the Trustees'
discretion, without interest or other appreciation, within six (6)
months after the Trustees determine that the contribution was made by
mistake, provided, however, that a mistaken Employer contribution may
not be returned to the Employer unless a written refund request is
submitted to the Trust by the Employer within four (4) years of the Due
Date of the report form containing the erroneous contributions.
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2. Coverage Based on Mistaken Contributions. If a
contribution is made on behalf of a person for whom contributions are
either not required under the Employer's Contribution Agreement or
permitted by law, the Trust shall not be obligated td provide benefits
dependent upon such erroneous contributions. If, however, the Trust has
provided coverage to ineligible persons in reliance upon mistaken
employer contribution report forms (whether or not benefits have
actually been paid), then the Trustees may take the following actions: -

(a) The Trustees may retain the Employer's
contributions and refuse to refund any or all of the mistaken portion;
or

(b) The Trustees may recover from the Employer any
losses, damages or financial detriment to the Trust resulting from the
Employer's mistaken contributions, and in calculating the amount due
from the Employer may credit the Employer with the amount of the
mistaken contributions and assign to the Employer any right of recovery
the Trust may have against any person on whose behalf it has paid

benefits based upon such mistaken contributions.

F. Cooperation with Joint Board. Whenever requested by the
Trustees, the Employer will distribute to all participants currently
in its employ such information as the Trustees deem necessary to carry
out its obligations. That distribution shall be made in such manner
as the Trustees may specify and without charge to either the

participants or the Trust. Any Employer which wilfully fails to comply
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with any such reasonable request of the Trustees shall be liable for

any penalties or damages which are thereby incurred.

G. Rules and Requlations. The Trustees are authorized

to adopt from time to time additional rules and regulations relating
to the Employer's obligations to make timely contributions to the
Trust, the means by which the Trust may enforce such obligations,
the documents which must be made available on audit, and such other
matters necessary to assure the prompt and accurate payment of -
contributions due. Such rules may include the order in which payment,
or partial payments, are credited to various Employer obligations.
With respect to the rights of the Trust to enforce such rules and the
rules set forth herein, all such rules shall supersede inconsistent
provisions in underlying collective bargaining agreements to the
extent that the latter provide for a later due date, lesser remedies
in favor of the Trust for breaches of the obligation to contribute
accurately and on a timely basis, or lesser recordkeeping and reporting
requirements.

Section 19 - General Powers of Trustees: The Trustees shall
administer and supervise the Trust, and perform such acts and duties
as are necessary thereto.

In this connection the Trustees shall have full power and
authority in such manner and upon such conditions as the Trustees may
determine:

1. To hold, manage, improve, repair, preserve, lease
without 1limit as to term (including leases extending beyond the
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duration of the Trust), sell, exchange and otherwise deal with the
Trust property; and

2. To invest and reinvest the Trust in any kind of property
authorized by the laws of the State of California for the investment
of Trust funds; provided that the Trustees shall not make any
investment without securing the advice of a licensed investment manager
or stock brokerage firm; and

3. To borrow money for the benefit of the Trust and to-
mortgage, pledge, or otherwise encumber the Trust property or any
thereof as security therefor; and

4, To participate in reorganizations, consolidations,
mergers, liquidations, or foreclosures, and to deposit or otherwise
deal with securities constituting a part of the Trust property in
connection therewith, and to do any and all other things necessary or
incidental thereto; and

5. To vote or consent with respect to securities
constituting a part of the Trust property, and to collect the income
therefrom, pay assessments thereon, exercise options and subscriptions
and conversion rights with respect thereto, hold the same either in
the name of the Trustees or in the name of a nominee or nominees and
otherwise deal with the same in suc<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>